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This Cause came on for hearing before the Utah Board of Oil, Gas and Mining

(the “Board”) on Wednesday, December 9, 2015, at approximately 9:50 a.m., in the

Auditorium of the Utah Department of Natural Resources Building in Salt Lake City,

Utah. The following Board members were present and participated at the hearing:

Chairman Ruland J. Gill, Jr., Carl F. Kendell, Susan S. Davis, Gordon L. Moon and

Michael Brown. Board Members Richard Borden and Chris Hansen were unable to

attend. The Board was represented by Michael S. Johnson, Esq., Assistant Attorney

General.



Testifying on behalf of Petitioner Ultra Resources, Inc. (“Ultra”) were Craig
Blancett - Director of Land, Alec Long - Senior District Geologist, and David Wahl -
Reservoir Engineering Advisor. Mr. Long and Mr. Wahl were recognized as experts in
geology and petroleum engineering, respectively, for purposes of this Cause. Seth A.
Loughmiller, Esq., and Frederick M. MacDonald, Esq., of and for MacDonald & Miller
Mineral Legal Services, PLLC, appeared as attorneys for Ultra.

The Division of Oil, Gas and Mining (the “Division”) did not file a staff
memorandum in this Cause, but participated in the hearing. Steven F. Alder, Esq.,
Assistant Attorney General, appeared as attorney for the Division. With the Board’s
permission, Dustin Doucet, Petroleum Engineer, and John Rogers, Associate Director,
asked questions on behalf of the Division. At the conclusion of Ultra’s presentation
in-chief, Mr. Rogers expressed that the Division supported the granting of Ultra’s
Request for Agency Action dated October 26, 2015 (the “Request”), as conformed to the
testimony and other evidence provided at the hearing.

The Bureau of Land Management (“BLM?”), a surface and oil and gas owner of the
lands at issue in this Cause, filed a letter on November 20, 2015 in support of the granting
of the Request. Additionally, the State of Utah School and Institutional Trust Lands

Administration (“TLA”), also a surface and oil and gas owner of the lands at issue in this



Cause, filed a letter on December 2, 2015 in support of the granting of the Request. These
two letters were included as part of the record in this Cause.

No other party filed a response to the Request and no other party appeared or
participated at the hearing.

The Board, having considered the testimony presented and the exhibits received
into evidence at the hearing, being fully advised, and for good cause, hereby makes the
following findings of fact, conclusions of law and order in this Cause.

FINDINGS OF FACT

1. Ultra is a Wyoming corporation, in good standing, with its principal places
of business in Houston, Texas and, as relating to Rocky Mountain operations, including
the Project Areas, in Denver, Colorado. Ultra is duly authorized to conduct business in
the State of Utah and is fully bonded with all relevant State of Utah and Federal agencies.

2. The oil and gas within the SWY“NEY4, SYaNWYia, SWY4 and the W'YSEYs of
Section 2, Township 8 South, Range 20 East, S.L.M. [360 acres] (“Project Area A”) are
owned by the State of Utah and administered by the TLA, and are entirely subject to
State Oil, Gas and Hydrocarbon Lease ML-49318. The oil and gas within the
SYSYENWYINEY, SY.SYNEVMNWYL, SWYANEYL, S/aNWYa, NY2SWYs, and the NWY4SEY:
of Section 3, Township 8 South, Range 20 East, S.L.M. [260 acres] (“Project Area B”)

are owned by the United States of America and administered by the BLM, and are



entirely subject to United States Oil and Gas Lease UTU-85994. UPL Three Rivers
Holdings, LLC (“UPL”) is the lessee of and working interest owner under both leases.
Ultra is a member of, and operates on behalf of, UPL.

3. The surface of the lands embraced within Project Area A is owned by the
State of Utah and administered by the TLA. The surface of the lands embraced within
Project Area B is owned by the United States of America and administered by the U.S.
Fish and Wildlife Service (“USFWS”) as to the SWY%NEY4 (part of the Ouray National
Wildlife Refuge) and the BLM as to the remaining lands.

4. The surface owners within a one-half mile radius of Project Area A are the
United States of America (administered by the BLM and the USFWS), certain fee
owners, the State of Utah (administered by both TLA and the Utah Division of Forestry,
Fire and State Lands (“DFFSL”)), and the United States of America in trust for the Ute
Indian Tribe (administered by both the Bureau of Indian Affairs (“BIA”) and the Ute
Indian Tribe). Additionally, the surface owners within a one-half mile radius of Project
Area B are the United States of America (administered by both the BLM and USFWS),
the State of Utah (administered by the TLA), and certain fee owners.

5. The mineral owners within a one-half mile radius of Project Area A are the
State of Utah (administered by TLA and DFFSL), the United States of America

(administered by the BLM) and certain fee owners. Further, the mineral owners within a



one-half mile radius of Project Area B are the State of Utah (administered by TLA), the
United States of America (administered by the BLM) and certain fee owners. Much of
the lands surrounding Project Area A and B is currently leased by UPL.

6. Two shallow water wells are located within a one-half mile radius of
Project Area A, and five shallow water wells are located within a one-half mile radius of
Project Area B. The injection formation is not determined to be an underground source of
drinking water.

7. The Eocene Middle and Lower Green River formations are defined for the
purposes of this Cause as:

The stratigraphic equivalent of the interval between the TGR3 marker, as

found at 5,019 feet (measured depth) in the Three Rivers 2-13-820 Well and

4,970 feet (measured depth) in the Three Rivers 3-13-820 Well, and the base

of the Uteland Butte member, as found at 6,746 feet (measured depth) in the

Three Rivers 2-13-820 Well and 6,697 feet (measured depth) in the Three

Rivers 3-13-820 Well, said wells being located in the SWY“NWY: of

Sections 2 and 3 respectively, Township 8 South, Range 20 East, S.L..M.

(the “Subject Formation™).

8. As supported by the exhibits and testimony received into evidence, the

upper portion of the Subject Formation is comprised of regionally continuous limestones

and limey sandstones in the lower layers, but become more sandy and locally continuous

at the expense of the limestones as we move further to the East. The upper layers also



consist of mostly locally continuous sands. These layers make the Subject Formation
conducive to the proposed waterflooding projects.

9. The Subject Formations in Project Areas A and B are confined by upper
and lower intervals of about forty (40) feet of regionally continuous shales and siltstones
acting as confining layers, which will prevent migration. The proposed waterflood
interval of the Lower Green River pay zone in Project Areas A and B is between these
two confining layers.

10.  The proposed projects will involve reinjecting water from producing wells
on and off lease and will be treated if and as necessary for compatibility per the United
States Environmental Protection Agency (“EPA”) approval. The estimated maximum
injection rates into the wells is 1,500 barrels of water each day depending upon the
injectivity of a given well and the rates approved by the EPA, but are likewise subject to
modification by the EPA in the approval process (see Conclusions of Law No. 3 below).

11.  The projects are not expected to impact any of the adjacent lands. The
proposed Development and Injection Plan, as demonstrated in Exhibits “F-1,” “F-2,”
“G-1,” “G-2,” “L-1,” and “L-2,” admitted into evidence, reflect current well locations,
current project pipelines and future injector well locations.

12.  The primary recovery for Project Area A is estimated to be 467 MSTBO

and the incremental recovery resulting from the proposed waterflood project is estimated



to be 321 MSTBO. The primary recovery for Project Area B is estimated to be
614 MSTBO and the incremental recovery resulting from the proposed waterflood
project is estimated to be 251 MSTBO.

13. In addition to the general waterflood goals of increased recovery and
maintenance of reservoir pressure, reduction of waterflood uncertainty and determining
the optimal pattern configuration and spacing for waterflood, the specific goals of the
Project Area A waterflood are: (a) evaluating response in an 80-acre inverted
five (5)-spot pattern; (b) determining injectivity of specific members of the Lower Green
River formation; (¢) measuring waterflood production response timing in produced wells;
and d) identifying through tracer surveys how much water each zone will take.

14. In addition to the general waterflood goals of increased recovery and
maintenance of reservoir pressure, reduction of waterflood uncertainty and determining
the optimal pattern configuration and spacing for waterflood, the specific goals of the
Project Area B waterflood are: (a) testing injectivity with an injection well completed
specifically for water injection; and (b) evaluating response in a direct line drive pattern
configuration.

15.  As supported by exhibits and testimony received into evidence, the projects

are necessary to recover resources that would otherwise be left in place, and the value of



the projected incremental production substantially exceeds the cost incident to the
enhanced recovery operations.

16. A copy of the Request was mailed, postage pre-paid, certified with return
receipt requested, and properly addressed to all surface and mineral owners, “owners” as
that term is defined in Utah Code Ann. § 40-6-2(17) and Utah Admin. Code
Rule R649-1, and operators within a one-half mile radius of Project Areas A and
B, and all mineral, leasehold and production interest owners in Project Areas A and
B. The mailings were sent to said parties at their last addresses disclosed by the

relevant BLM, TLA, DFFSL, BIA, Division, Utah State Engineer and Uintah

County realty records.

17.  Notice of the filing of the Request and of the hearing thereon was duly
published in the Uintah Basin Standard and the Vernal Express on November 17, 2015,
and in the Salt Lake Tribune and Deseret Morning News on November 15, 2015.

18.  The vote of the Board members present and participating in the hearing on
this Cause was unanimous (5-0) in favor of granting the Request.

CONCLUSIONS OF LAW

1. Due and regular notice of the time, place and purpose of the hearing was

properly given to all parties whose legally protected interests are affected by the Request



in the form and manner as required by law and the rules and regulations of the Board and
Division.

2. The Board has jurisdiction over all matters covered by the Request and all
interested parties therein, and has power and authority to render the order herein set forth
pursuant to Utah Code Ann. §§ 40-6-5(3)(c), 40-6-7(1) and 59-5-102(7), and Utah
Admin. Code Rules R649-2-1, R649-3-37 and R649-5-1, et seq.

3. Because Project Areas A and B are within the boundaries of the
Uncompahgre Reservation, underground injection control jurisdiction is retained by the
EPA and has not been delegated to the Board and Division. Consequently, Ultra will be
making the appropriate applications to the EPA for injection well approval.

4. Vacating the 270-02 Order and suspension of the general well location and
siting rule (Utah Admin. Code Rule R649-3-2) to the extent inconsistent with the project
is just and reasonable under the circumstances.

51 Approval of Project Areas A and B for enhanced recovery purposes are in
the public interest, will promote conservation, and will increase ultimate recovery
without waste and with protection of correlative rights.

6. Project Areas A and B qualify as “Enhanced Recovery Projects” for

purposes of Utah Code Ann. §59-5-102(7).



7. Ultra has sustained its burden of proof, demonstrated good cause, and

satisfied all legal requirements for the granting of the Request.
ORDER

Based on the Request, testimony and evidence submitted, and the findings of fact
and conclusions of law stated above, the Board hereby orders:

1. The Request in this Cause is granted.

2 The plans of waterflood and enhanced recovery are approved.

3. The 270-02 Order and the Board’s general well location and siting rules are
vacated to the extent inconsistent with the development and operation of Project Areas A
and B as outlined in the evidence of record; provided, however, that no well may be
drilled closer than 460 feet to a boundary of the Project Areas without an exception
location approval from the Division or the Board in accordance with Utah Admin. Code
Rule R649-3-3.

4, Project Areas A and B are hereby approved and certified as “Enhanced
Recovery Projects” in accordance with Utah Code §§40-6-7(1) and 59-5-102(7) and Utah
Admin. Code Rule R649-3-37.

5. Pursuant to Utah Admin. Code Rules R641 and Utah Code Ann. §63G-4-

204 to 208; the Board has considered and decided this matter as a formal adjudication.
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6. This Order is based exclusively on evidence of record in the adjudicative
proceeding or on facts officially noted as weighed and analyzed by the Board in the
exercise of its expertise as set forth in Utah Code Ann. §40-6-4(2)(a) through (3), and
constitutes the signed written order stating the Board’s decision and the reasons for the
decision, all as required by the Administrative Procedures Act, Utah Code Ann. §63G-4-
208 and Utah Admin. Code Rule R641-109.

7. Notice re: Right to Seek Judicial Review by the Utah Supreme Court or to

Request Board Reconsideration: As required by Utah Code Ann. §63G-4-208(1)(e) - (g),
the Board hereby notifies all parties in interest that they have the right to seek judicial
review of this final Board Order in this formal adjudication by filing a timely appeal with
the Utah Supreme Court within 30 days after the date that this Order issued. Utah Code
Ann. §§63G-4-401(3)(a) and 403. As an alternative to seeking immediate judicial
review, and not as a prerequisite to seeking judicial review, the Board also hereby notifies
parties that they may elect to request that the Board reconsider this Order, which
constitutes a final agency action of the Board. Utah Code Ann. §63G-4-302, entitled,
“Agency Review — Reconsideration,” states:

(1)(a) Within 20 days after the date that an order is issued for which review

by the agency or by a superior agency under Section 63G-4-301 is

unavailable, and if the order would otherwise constitute final agency action,

any party may file a written request for reconsideration with the agency,
stating the specific grounds upon which relief is requested.

11



(b)  Unless otherwise provided by statute, the filing of the request is not
a prerequisite for seeking judicial review of the order.

(2)  The request for reconsideration shall be filed with the agency and
one copy shall be sent by mail to each party by the person making the
request.

(3)(a) The agency head, or a person designated for that purpose, shall issue
a written order granting the request or denying the request.

(b)  Ifthe agency head or the person designated for that purpose does not

issue an order within 20 days after the filing of the request, the request for

reconsideration shall be considered to be denied.
Id. The Board also hereby notifies the parties that Utah Admin. Code Rule R641-110-
100, which is part of a group of Board rules entitled, “Rehearing and Modification of
Existing Orders,” states:

Any person affected by a final order or decision of the Board may file a

petition for rehearing. Unless otherwise provided, a petition for rehearing

must be filed no later than the 10" day of the month following the date of

signing of the final order or decision for which the rehearing is sought. A

copy of such petition will be served on each other party to the proceeding

no later than the 15" day of the month.
Id. See Utah Admin. Code Rule R641-110-200 for the required contents of a petition for
Rehearing. If there is any conflict between the deadline in Utah Code Ann. §63G-4-302
and the deadline in Utah Admin. Code Rule R641-110-100 for moving to rehear this

matter, the Board hereby rules that the later of the two deadlines shall be available to any

party moving to rehear this matter. If the Board later denies a timely petition for

12



rehearing, the party may still seek judicial review of the Order by perfecting a timely
appeal with the Utah Supreme Court within 30 days thereafter.

The Board retains continuing jurisdiction over all the parties and over the subject
matter of this cause, except to the extent said jurisdiction may be divested by the filing of
a timely appeal to seek judicial review of this order by the Utah Supreme Court.

For all purposes, the Chairman’s signature on a faxed copy of this Order shall be
deemed the equivalent of a signed original.

DATED this 7th day of January, 2016.

STATE OF UTAH
BOARD OF OIL, GAS AND MINING

4%/ LI 1).

Rufand J. Gill, Jr airman

2030.13
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CERTIFICATE OF SERVICE

[ hereby certify that on this 8th day of January, 2016, I caused a true and correct copy of

the foregoing FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER for Docket No.

2015-028 Cause No. 270-07, to be mailed by Email or via First Class Mail with postage prepaid,

to the following:

Macdonald & Miller

Mineral Legal Services, PLLC
Frederick M. MacDonald, Esq.
Seth A. Loughmiller, Esq.

7090 S. Union Park Ave., Suite 400
Midvale, UT 84047

E-Mail: fred@macmillerlegal.com
E-Mail: seth@macmillerlegal.com

Attorneys for Petitioner Ultra Resources, Inc.

Steven F. Alder

John Robinson Jr.

Melissa L. Reynold

Utah Attorney General’s Office
Natural Resources Division

1594 W. North Temple, Suite 300
Salt Lake City, Utah 84116
Email: stevealder@utah.gov
Email: jrobinson@utah.gov
Email: mreynolds@utah.gov

Assistant Attorneys General representing the
Division of Oil, Gas and Mining

Alfred Lawrence Smart
P.O. Box 1054
Hailey, ID 83333

Petitioner’s Address:

Ultra Resources, Inc.

Attn: Jeremy Golob, Asset Manager
116 Inverness Drive East, Suite 400
Englewood, CO 80112

Telephone:  (303) 645-9825
Facsimile:  (303) 708-9748
E-Mail: jgolob@ultrapetroleum.com

Mike Johnson

Utah Attorney General’s Office
Natural Resources Division

1594 W. North Temple, Suite 300
Salt Lake City, Utah 84116
Email: mikejohnson@utah.gov

Assistant Attorney General representing the
Board of Oil, Gas and Mining

Anita Kaye Price
509 N. 100 E.
Mendon, UT 84325
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Anne Smart Pearce

3025 South 1100 East
Salt Lake City, UT 84106
[Undeliverable]

Brian & Jana Watts Family Limited
Partnership

977 S. Wind River Way

Kaysville, UT 84037

Catharine Delong
620 Ft. Washington Ave., Apt 6N
New York, NY 10040

David Allen Young
1542 Huckleberry Circle
Sandy, UT 84093

David Steven Smart
2223 East Des Moines Circle
Mesa, AZ 85213

Douglas G. and Susan R. Turner
P.O. Box 672
Pleasant Grove, UT 84062

Eva B. Smart
1436 S. Beacon Drive
Salt Lake City, UT 84108

Helen Pearce Gunn

16840 North 9000 East

Mount Pleasant, UT 84647-5574
[Address updated 11/27/2015]

Janis Lynne Richards
7616 South Keswick Road
Sandy, UT 84093

Joann R. Hofhine
24554 West 11500 South
Stone, ID 83252

Barbara Jeanne Burdsall
3219 Vincent Road
West Palm Beach, FL 33405

Brian C. Browning Family Limited
Partnership

1862 South 775 East

Bountiful, UT 84010

Daryl N. and Lynda R. Rasmussen
332 Cope Ridge Ct.
Roseville, CA 95747

David Delong
5520 S. Stone St.
Spokane, WA 99223

Dorothy S. Toone
1025 Desert Rock Drive
Rexburg, ID 83440

Eugene S. and Carolee S. Fairbanks
6230 W. Nordic Drive
Eagle, ID 83616-5830

Gary Thomas Smart
8022 - 216th Court NE
Redmond, WA 98053

James R. Rasmussen
278 Englewood Dr
Brigham City, UT 84302

Jay Starr Bell and Kathleen Bell, JTS
2343 Woodlake Circle
Lodi, CA 95242

Joanne Smart Robinson
3727 W. Cobble Hollow Dr
Roosevelt, UT 84066
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John Pearce Young
1205 12th Street, Apt. 6
Golden, CO 80401

Joyce A. Rodgers
1450 Dixie Downs, #116
St. George, UT 84770

Karen Rasmussen Knight
2654 East Red Cliffs Dr., #213
St. George, UT 84790

Katie Rebecca Crear
12 Honey Lane
Pelham, NH 03076

Kristen Smart Rogers-Iversen
3582 Oak Rim Way
Salt Lake City, UT 84109

Linda Smart, a/k/a Ashley Linda Smart
Chidlaw

5223 Wilkinson Ave.

Valley Village, CA 91607
[Undeliverable]

Lynne Young Jessup, a’k/a Carol Lynne
Jessup

5258 South 2030 West

Taylorsville, UT 84129-1327

Margaret J. Smart
22868 NE 129th Place
Redmond, WA 98053

Mark & Christine Smoot Family Limited
Partnership

The Mark & Christine Smoot Family LLC

1521 N. Compton Road
Farmington, UT 84025

Joseph S. Delong
7382 S. 1025 E.
South Weber, UT 84405

Julie Cay Mansur
24149 Willow Creek Road
Diamond Bar, CA 91765

Kathleen Jordan
903 East 9th Place
Mesa, AZ 85203

Keith J. Rasmussen
1515 Madeira NE
Albuquerque, NM 87110

Kurt J. Delong
1338 Wagon Wheel Court
Silverton, OR 97381

Lucille R. Brown, a/k/a Bonnie L. Brown
1450 Dixie Downs, #128
St. George, UT 84770

Margaret B. Smart

c/o Franklyn Burgess, POA
6740 Hillpark Drive, #303
Los Angeles, CA 90068

Margaret S. Fife Family Trust
Co-Ttees Catherine Richards
2517 Driftwood Drive

Las Vegas, NV 89107

Mary F. Newton
1033 B Avenue, 101-125
Coronado, CA 92118
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Mary L. Mcpherson
16 Well Road
Sedona, AZ 86351

Maureen Eloise Gale
11439 High Mesa Dr.
Sandy, UT 84092

Melinda Smart Graves
5401 W. 10480 North
Highland, UT 84003

Richard Charles Young
148 N. Sierra Bonita Ct.
Mapleton, UT 84664

Stonegate Resources, LLC
P.O. Box 680667
Park City, UT 84068-0667

Thomas J. Delong
101 Highland Avenue
Newton, MA 2460

TJC Family, LLC
515 Sheffield Drive
Provo, UT 84604

William & Donna Smart Family Trust

171 Third Ave., #615
Salt Lake City, UT 84103

Delores Kay Nelson
605 East 900 South
Springville, UT 84663

Dell Vern Rowley
P.O. Box 6972
Incline Village, NV 89452

Mary S. Jensen Estate

c/o Dennis R. Hoagland, Executor
P.O. Box 7099

Provo, UT 84604

Melinda Marie Wood
P.O. Box 4040
Diamond Bar, CA 91765

Rhea R. Hooper

69 Lakeland Dr.

P.O. Box 1821

Hilltop Lakes, TX 77871

Richard L. Thompson
372 Redmond Road
Eureka, CA 95503

Thomas Toland Smart
466 So. 1100 East
Salt Lake City, UT 84102

Val R. Rasmussen
3219 Vincent Rd.
West Palm Beach, FL 33405

William Martin Smart
4542 Mont Eagle P1.
Los Angeles, CA 90041

Leo Wayne Rowley
875 Foxcroft Drive
Fayetteville, NC 28311

Doris May Easley
8485 South 1520 West
West Jordan, UT 84088

Viola Joan Nordhagen
P.O. Box 1255
Choteau, MT 59432
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Raymond Smoot Rowley
650 East North Bend Way, #202
North Bend, WA 98045

Paul R. Lunt and Naomi D. Lunt, Trustees
439 Circleway Drive
Cedar City, UT 84720

David H. Dillman
4022 West 5600 South
Lake Shore, UT 84660

Dillman Family LL.C
2180 E. Fort Union Blvd
Salt Lake City, UT 84121

UPL Three Rivers Holdings LL.C
Attention: Craig Blancett

116 Inverness Drive East, #400
Englewood, CO 80112

John and Darla J. Busch
1293 South Vernal Avenue
Vernal, UT 84078

Four Star Ranch Inc.
8281 N. Trails Drive
Park City, UT 84098

Hacking Farms LLC
880 N. 3500 W.
Vernal, UT 84078

Lupe Munoz - Mac Reality Inc.
5989 S. Greenwood Drive
Murray, UT 84123

Florence June Bilbro
3223 North 36th St.
Boise, ID 83703
[Undeliverable]

Mary D. Eldredge, Trustee
Mary D. Eldredge Living Trust
4818 Hardison Court

Fair Oakes, CA 95628

Hy Dillman Hunsaker, Trustee
2258 Jennings Street
Woodbridge, VA 22191-4403

Kenneth Joe and Dianne C. Batty
1600 N. 1500 W.
Vernal, UT 84078

Dorothy Winder Devore and Greggory
Russell, Trustees, et al.

855 Greenridge Drive

LaCanada, CA 91011

Jenkins Uintah Co. Properties LLC
3 E. 2750 S.
Bountiful, UT 84010

George Eugene Winder and Sandra Shimizu,
Trustees, et al.

78096 Damask Rose Court

Palm Desert, CA 92211

U.S. Fish & Wildlife Service
Mountain-Prairie Region Office
134 Union Blvd.

Lakewood, CO 80228

Utah Division of Forestry, Fire and State
Lands

Attention: Jamie Barnes

1594 West North Temple, Suite 3520
Salt Lake City, UT 84116
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BLM -Vernal Field Office Utah School and Institutional Trust Lands
170 South 500 East Administration
Vernal, UT 84078-2727 Attn: Lavonne Garrison

Assoc. Dir. Oil & Gas

675 East 500 South, Suite 500

Salt Lake City, UT 84102

BLM Utah State Office Ouray National Wildlife Refuge
Attention: Roger Bankert HC 69 Box 232
440 West 200 South, Suite 500 Randlett, UT 84063

Salt Lake City, UT 84101
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